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CERTIFICATE
OF THE
CHIEF EXECUTIVE OFFICER AND PRESIDENT
oFr
SMITH-GARDNER & ASSOCIATES, INC.

The undersigned, pursuant 1o the provisions of Section 607.1007 of the Florida Business
Corporation Act, hereby certifies as follows:

L The Amended and Restated Amicles of Incorporation of Smith-Gardner &
Assaciates, Inc. (the “Corporation™) attached hereto contain amendments to the
Corporation’s Articles of Incorporation that require shareholder approval.

2. The amendments set forth in the Amended and Restared Articles of Incorporation
attached hereto were adopted by the shareholders of the Corporation on September
1, 1998. The pumber of votes cast by the Corporation’s shareholders for such
amendments was sufficient for approval thereof.

SMITH-GARDNER & ASSOCIATES, INC.

@M%M

Ga.ry G. He,
Chief Executive QOfficer and President

Prepared by

Michacl C, Todd, Feq.

Akerman, Senveriit & Sidson, A
450 BrstLas Olas Boulevard, Suite 950
Fort Landardele, F1, 33301-2227

{554} 4632700

Florids Bar No. 811087

FT19712;1

H99000002706 2



FEB-03-39 09:08AM  FROM-AKERHAN SENTERFITT E1DSON PA §54~463-5503 T-167 P.02/07 F=232

Hee000002706 2

A 52
Zh Sa T
%2
AMENDED AND RESTATED 77, @
ARTICLES OF INCORPORATION ex =
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SMITH-GARDNER & ASSOCIATES,INC. = = &=
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Purshant to Sections 607.1003 and 607.1007 of the Florida Business Corporation Act, the
Articles of Incorporation of Smith-Gardner & Associates, Inc., originally filed with the Secretary of
Siate of Florida on Decermber 8, 1988, are hereby amended and restated in their entirety as follows.

ARTICLEL
NAME

The name of the corparation is Smith-Gardner & Associates, Inc. (hereinafter called the
"Corporation").

ARTICLEII
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is 1615 South Congress Avenue,
Delray Beach, Florida 33445-6368.

ARTICLE HI
CAPITAL 5TOCK

The aggregate number of shares of all classes of capial stock that the Corporation is
anthorized te issue is sixty million (60,000,000) shares consisting of (i} fifty million (50,000,000)
shares of common stock, par value $0.01 per share (the "Common Stock") and (ii) ten million
(10,000,000) shares of preferred stock, par value $0.01 per share (the "Preferred Stock™).

The designations and the preferences, limitations and relative rights of the Common Stock
and the Prefermed Stock of the Corporation are as follows:

Prepared by:

Michacl ©. Tadd, Bsq.

Akerpnan, Sewrerfin & Eidsen, P.A.
4350 Past Las Clas Boulevand, Suiws 950
Fare Landerdale, FL 333032227

(954) 463-2700

Floridn Har No. $11097

199000002706 2
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A, PROVISIONS RELATING TQ THE COMMON STOCK. R
1. VOTING RIGHTS.

(a)  Exceptas otherwise required by law or as may be provided by the resolations
of the Board of Directors anthorizing the issnance of any class or series of Preferred Stock, as
provided in Section B of this Article II1, all rights to vote and all voting power shall be vested
exclusively in the holders of the Commen Stock.

(b}  Theholders of the Common Stock shail be entitled to one vote per share on
all matters submitted to a vote of shareholders, including, without limitation, the election of
directors. : :

2. DIVIDENDS. Except as otherwise provided by law or as may be provided by the
resolutions of the Board of Directors authorizing the issuance of any class or series of Preferred
Stoek, as provided in Section B of this Artiele I, the holders of the Cammon Stack shall be entitled
to receive when, as and if provided by the Board of Direciors, out of funds legally available therefor,
dividends payable in cash, stock or otherwise.

3. LIQUIDATING DISTRIBUTIONS. Upon any Liquidation, dissolution or winding-up
of the Corporation, whether voluntary or involuntary, and afier payment or provision for payment
of the debts and other Habiliti=s of the Corperation, and except as may be provided by the resolutions
of the Board of Directors authorizing the issuance of any class or series of Preferred Stock, as
provided in Section B of this Article III, the rematning assets of the Corporation shall be diswibuted
pro-rata to the holders of the Common Stock.

B. PROVISIONS RELATING TO THE PREFERRED STOCE,

1. GENERAL. The Preferred Stock may be issued from time to time in one or more
classes or series, the shares of each class or series to have such designations, powers, preferences,
rights, qualifications, limitations and restrictions thereof as are stated and expressed herein and in
the resolution or resolutions providing for the issuance of such ¢lass or series adopted by the Board
of Directors as hereinafier prescribed.

2. PREFERENCES. Authority is hereby expressly granted 1o and vested in the Board
of Directors to authorize the issuance of the Preferred Stock from time 1o time in one or more classes

Prepared by
Michae] C. Todd, Esq.

Fort Lagderdale, FL 33301-2227
{954 463-2700
Florida Bar No. 911657

H98000002706 2



FER-03-89 08:08AM  FROM-AKERMAN SENTERFITT EIDSON P& 854~453-5603 T-167T P.04/07 F-232
DESIUUUIIZLIVO 4

or series, to determine and take necessary proceedings fully to effect the issuance and redemption
of any such Preferred Stock, and, with respect to each class or sevies of the Preferred Stock, 10 fix
and state by the resolution or resolutions from time to time adopted providing for the issuance
thereof the following:

(a)  whether or not the class or series is to have voting tights, full or limited, or
is to be without voting rights;

()  the oumber of shares to constine the class or series and the designations
thereof;

(¢) the preferences and relative, participating, optional or other special rights, if
any, and the qualifications, limitations or restrictions thereof, if any, with respect 10 any class or
series;

(d  whether or not the shares of any class or series shall be redeemable and if
redeerable the redemption price or prices, and the time or times at which and the terms and
conditions upon which, such shares shall be redeemable and the manner of redemption;

(¢)  whetherornot the shares of a class or series shall be subject to the operation
of retirement or sinking funds to be applied to the purchase or redemption of such shares for
retiremnent, and if such retirement or sinking find or fumds be established, the annual amomt thereof
and the terms and provisions relative to the operation thereof;

()  the dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of the dividends payable on any other class
or classes or series of stock, whether or not such dividend shall be cumulative ar noncumulative, and
if cumulative, the date or dates from which such dividends shall accumulate.

(g)  the preferences, if any, and that amounts thereof that the holders of any class
ot series thereof, shall be entitled to receive upon the voluntary or involuntary dissolution of, or upan
any distribution of the assets of, the Corporation;

(h)  whether or not, and the circumstances under which the shares of any class ar
sevies shall be convertible into, or exchangeable for, the shares of any other class or classes or of any

Preparsd by:

Michacl C. Todd, Feq.

Akerman, Ssnrarfin & Bidaon, PA
£50 East Las Clas Boulevard, Suie 950
Fort Landerdale, F1 333012227

(954) 4632700

Florkda Bar Na. 911057

H99000802706 2
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other serjes of the same or any other class or classes of the Corporation and the contversion price or
prices ar ratio or ratios or the rate or rates at which such conversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

[6)] such other special rights and protective provisions with respect to any class
or series as the Board of Directors may deem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of shares of Preferred Stock designated for any existing class or series by a
resohwtion. adding to such class or series awthorized and unissued shares of the Preferred Stock not
designated for any other class or series. The Board of Directors may decrease the number of shares
of Preferred Stock designated for any existing class or series by a resolution, sebtracting from such
class or series unissued shares of the Preferred Stock designated for such class or series and the
shares so subtracted shall become authorized, unissued and undesignated shares of the Preferred
Stock.

ARTICLE IV
DIRECTORS

The Board of Directors of the Corporation shall consist of at least one Director, with the
exact number of Directors ta be fixed from time to time in the manner provided in the Corporation's
Bylaws. Directors may only be removed for cause, "Cause” shall mean any intentional or grossly
reckless conduct that is harmful to the Corporation, such as misuse of confidential infoermation,
competing against the Corporation, a material violation of due care or fiduciary duti€s owing to the
Carporation or other gross abuse of office.

ARTICLE Y
REGISTERED OFFICE AND AGENT

The street address of the Corporation's registered office is 1615 South Congress Avenue,
Delray Beach, Florida 33445-6368. The name of the Corporation's registered agent at that office
is Wilburn W. Smith. -

Pu?pa:adby:

Michae] C. Tixld, Faq.

Alcerman, Scmerfic £ Eidsoa, P.A.
450 Fyst Las Olns Boulevard, Seiws 950
Fort Lauderdale, FL 333082227

(954) 462-2700

Florida Bar No. 911097

HD2000002706 2
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ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors, to the fullest extent now or hereafier permitted by law.

IN WITNESS WHEREQF, the undersigned has executed these Amended and Restated
Articles of Incorparation this 3rd day of Febrary, 1999.

SMITH-GARDNER & ASSOCIATES, INC.

Chief Execuu Officer and President

FPrepared by:

Michasl C. Todd, Bsq,

Akcrman, Senterfin & Eidson, P.A.
450 Eagr Las Olas Beukevard, Suite 950
Forc Landerdale, FL 333012227

(954) 4632700

Flarids Bar Nae, 911097

FTa22488;] -5-

HS2000002708 2



